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lIllpSSSSSHHHgHHHH 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

CiSL^H  A,?RE1E^NT/this  "LeasO  b  ™d*  as  of  the  23*  day  of  June,  2008,  between  Khoaae 
Texas  76131,  as  Lessor,  and  XTO  Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas ""  j^Tesse^ 

m  JLd  ^T*'     C0,nsiderati°n  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 

(thX^A  ^  SrtS'  1CrS  ^  l6tS  exc,usive|y  to  Les*«  the  land  described  on  Exhibit  "A"  attached  he  e  o 

the  leased  prem.ses")  ,n  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acqufre by 

fTZ^T!1  ^  0«er,W'^  f°»the  PUrP°Se  °f  eXp,0ring  f°r'  Producing  and  "ng  oil  anTgas" 

Tr/IT     f      i     \  °"  and,,gaS  mCanS  0N>  gaS  and  °ther  H<uid      8-~  hydrocarbons  and  their  constituent 
vl,?/        ^  th;°,Ugh  I  Wennb0re'  UOiI"  inC,UdeS  a"  distillate  and  other  liquid  and  gaseous 

hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases  a? well 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals  The  leased 
premises  shall  mc  lude  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to 
execute  at  Lessee  s  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus 
was  originally  paid,  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein 
this  Lease  shall  be  for  a  term  of  Three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3,  Royalty,  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity; 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shuMn  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and"  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  ( 1 0%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  ( 1 0%)  of  the 


r^SS^  ^her  with  Lessee, 

partnership  or  other  entity  is  owned  or  controlled  by  l^j^J^^  ^  j°int  ™' 

abovt  addS^T,  £££  Z£^Jg%%££  **  ^  Sha»  *  Paid  «  -  Lessor  at  the 

of  from  time  to  time.  A„  payments  or  te^yt  mad™ in c^y^  by         ^  ^  **«  »** 

nevertheless  remain  in  force  if  LesZ'cZZ^ or^o'  fo  T  \  °,herWiSe  maintained  in  foree  *  sha" 
well  or  for  otherwise  obtaining  or  TesZnTpmducC  [    8     eX'St":g       °f  f°r  drilMnS  an  addi,i™al 

hundred  (180)  days  after  completion  of  Sol  1 1     T  I  ,  °f  landS  P°°led  therewith  within  one 

cessation  of  all  production.  If  a,  2 end  T^ZZ^LZ^  °l  u  hU"dred  "*  °80)  dayS  after  such 
maintained  in  force  but  Lessee  is  then  111/^.  '  ^  tIme  thereafter>  this  Lease  is  not  otherwise  being 
obtain  or  restore  P^ult^Z^l" t^^f^lt^  °T  ^  Calculated  * 

prosecuted  with  no  cessation  of  more  than  n^et  om  °      ,°  '°ng  38       0ne  or  more  of  such  operations  are 

production  ofoil  or  gas  or  ofter  surta*s  correl(erPh  da^  ^  if  ^         operations  result  in  the 

from  the  leased  premises  or lands  ew T  Aft  r  "comptL  oTat^  *Z  T^"  *  ^  qUantitieS 
hereunder,  Lessee  shall  drill  such  additional  weHs  o ,  ThJ  °f  produCmg  in  P^ng  quantities 

prudent  operator  would  drill  under  me  ame or  st! LT, t  ,  Prem.ses  or  lands  pooled  therewith  as  a  reasonably 
then  capable  of  producing  „ pay ng qZti&s  Z  Z  Z  7  "  00  '°  i"6?'0"  the  ^  premises  as  t0  forma«io^ 
leased  premises  from  uncompeS  Sg  w ^ZZl^nlZY  fT*'  Z  ^  (°  ^  *» 

shall  be  no  covenant  to  dril.  expiratory  wellL  a'ny  a^ 

interests  ^i^To^ZXtetl^  T  **  *  P°0'  3"  "      pa"  °f  the  leased  premi-  or 

respect  to  such  other  KtoS<W  h~  Z^I,'  T     7*  Simi,ar  P°°'in8  aUth°rity  existS  with 

Ssassi'.ssiE  SLrsits.?r  sates  vs&s 

Id  ,  H  H  ^  ™ttB,IJ8^il  rati°  of  100>°00  ^  or  more  per  barrel,  based  on  24  W  production  t 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivallS„7eam!pment 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gros!  co^fa^ta^TC 
reservotr  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder  Zin  n netl  90)  days  of 
firs  production,  Lessee  shall  file  of  record  a  written  declaration  describfnglne  unit  and stating  J  effectivi  toe  tf 
poolmg  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  incfuK.^irX?I^1 
acreage  shal  be  included.  Production,  drilling  or  reworking  operations  anywhefe  on  a  unit  whichTncludes  the leased 
So  aS  '  "  wef  pr°d«f     d">"ng  or  reworking  operations  on  the  leased  p^miStLjS 

production  on  which  Lessor's  royalty  ,s  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  ne^ 

srs  nofe'xharrd  induded, in  ^  f*  bears  to  the  totai  ^ acreage  in  ,he  unit  pooiing  -  °- 

.nsta2nces  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 

of  Su^  r^Z  tTc  red thT"de nby  eXPanSi°n  "  C°ntraCti°n  °r  both'  either  before  or  ^  — "em  „ 
ZS^t  T  '     orde' ,0.conform  to  *e  w«»  pacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 

auS  r'"8  J""  T"'  °r  t0  C°nf0ml  '°  a"y  pr°dUCtive  acreage  determination  made  by  such  government 
statist  Z  "h  TV  revls,on.  Lessee  shall  file  of  record  a  written  declaration  describing  the  revled  unit  and 
stating  the  effective  date  of  revis.on.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 

Iv  tZL  *        rf    P1-^110"0"     Pay'ng  q«ant'"es  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 

Zlinrhereunder  7  ^  I    %     ^  "  ^  ^        wd  StatinS  the  date  of  terminatio^ 

Poo  ing  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 

s::rrf^thetcT,,on  ofr^ interest  as  between  any  such    ^ is    -  ^ 

Z J  „       -/^  u         u  °"  °f  SUCh  Separate  tracls  wi,hin  ,his  Lease  but  Less<*  shall  nevertheless  have  the  right  to 

CL^Z  f"  W"h  C0nsernt  allOCati°n  °f  pr°duCtion  as  above  Provided'  A^  this  paragraph  the  fords 

traCttlmeanrfa"y,  f  ?  W,th  r°yalty  OW"erehip  difFering'  now  °r  hereafter.  ei<«er  as  to  parties  of  amounts!! 
that  as  to  any  other  part  of  the  leased  premises.  ' 

7.      Partial  Interests   If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 

z^^^c^rTt1ruo^- for  my  wen  on  any  part  of  the  ,eased  p^ises  °r  iands  pooiedTh— 

I! ^ST^S ^thfletS  pSsthat  LeSS°r  5  mtereSt ^  °f  the  'eaSed  premiS6S  ^  to  ,he  fu»  mi-al  -tate 

8_     Assignment.    The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned  devised  or  otherwise 

S  ^nd'to^  dr  res^r,!*        ^  ^  "  ^  *"«  ^  ^  ™«  °f  the  partis  h  reuTde 

shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 


^r^^i^^s^^^  °^Th^,  and  no  change  in 

authenttcated  copies  of  the  documents  establi^ng  such  ch^Ee^f  own.l  ,  T'^  *"  °riginal  or  certified  or  d»'y 
unt.l  Lessor  has  satisfied  the  notification  requirement ^con£d  iX?  ?  **,  T""^  Satisfaction  of  Lessee  « 
otherwtse  stated  herein,  if  Lessee  transfers  its  "  he"   „  w t,^  *  ^  °f  d~  °rder  ****  as 

obl.gat,ons  thereafter  arising  with  resoect  to  thT^Lf T  '"  part'  Lessee  shaU  b«  relieved  of  all 

obligations  w*h  respect  «o  the  ^31,^   ^  «f  the  — ree  to  satisfy  suet' 

transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  »1  ™  „  ^  of  Lesseewlth  respect  to  any  interest  not  so 
obhgation  to  pay  or  tender  shut-in  royalties  ™d^  Cdtl,7^  7  °f  ^  *"*  by  this  Lease>  ™e 

the  net  acreage  interest  in  this  Lease  then  held  by  each  68866  a"d  the  ****** 

in  proportion  to 

lelSrTr^^  at  ^  time  and  from  time  to  time,  deliver  to  Lessor  in 

area  covered  by  this  Lease  or  an dept o ^es ^^Z^i"  *  M  "  ^  P0rti°"  of 

arising  with  respect  to  the  interest  s .release Mf  SSea^^^-^'^  °f  °b,igationS  thereafter 
covered  hereby,  Lessee's  obligation  to  pay  or  tencleV Z I ^rova,  i!  sh  M  h  ^  ""^  '68S  tha"  a"  of  the  area 
the  net  acreage  interest  retained  hereunder  In  Z  evem  uln  r     be  proporbonatoly  reduced  in  accordance  with 

shall  deliver  to  Lessor  a  recordable  release  as  to  such  noln  ™  ^  USS6e' itS  SUCCeSsors  or 

terms  of  this  Lease.  Upon  the  expiration  of  he ^  plaw  terrn  of  1  T  *  Lease„ which  have  termi"ated  under  the 
renewal  of  the  primary  term,  or  after  cessatL  of  o^atTon^  L  f^'-  UP°"  ,h6  6Xpira,ion  of  extensi°"  or 
terminate  as  to  all  rights  lying  below  one ^Crefw  foo"l  h,  ^  ^e"\whichever  occurs  *•*  *is  Lease  shall 
on  the  leased  premises  or  on  lands  pord  therewith  o  ffill  lT  0)  th6  ,d6ep6St  depth  drilled  in  «V  well  drilled 
producing  or  capable  of  producing  in  any wdl  driHed  on  the  f^f**. 6qulValent  of  the  ■»*  of  the  deepest  formation 
the  deepest;  provided,  however,  landS  P°°led  therewith>  whichever  *> 

therewith,  this  Lease  shall  remain  in  ful  fori  ^J^LZTT"  ,°"  ^  'eaS6d  pr6mi8eS  0r  on  Ia"ds  P°°^ 
between  operations.  ^  aS  to  a"  ^P*5  80  long  as  *>  >"ore  than  ninety  (90)  days  elapse 

|  surface  of^^^-  JSStr^SSSS *      7"^    ^  ^  U~  Sha»  "°<  *• 
I  MixjHmdrecLfeet  (600*)  of  the^eTpre^se rtseeT.?  7/         T?*™  °"  the  'eaSed  Premises  or  withi" 
herein,  or  by  direcdonal  or  hor  zTnfcl  E^omm^^JT^    I  ^  TT8  by  P0Oli"8'  "S  pr°vided 
reasonable  efforts  not  to  use  residential  or  LiehtoXod  strlT     1       loflonon  °ther  ^  Lessee  shall  make  all 
lands  pooled  therewith  or  otherwise  ne'ghborhood  streets  or  thoroughfares  m  developing  the  leased  premises,  any 

wellsihall^ept ^Z^^n  "     ^  ^  a"d  reworki"«  »f 

the  oil  and  gas  industry  ml  Ivd  Z  natu^  of  d  8  T  conslde'atl«n  reasonably  available  equipment  and  technology  in 

^^hctS'Zm^^^J^^  SUrfaClUS6  elS6Wh6re  in  the  vidni*  of  Lessee's  drill 
electric-powered  equipment T  ^ratton!  Wei  71 T  *"  reSide"tia'  If  UsSee  utilizes  ^  "0«" 
installing  a  noise  suppression  ml.S^u.S.  r6aS°        S'ePS  t0  ^  **  ^  M°m  "y 

permits,  equipment,  Lrvicef  ^i^.^S         acct  "  ea^  mT  »  b'  H°  ^  n6C6SS^ 


AS  OTHERWISE  EXPRESSLY  UMITE^ffi^LL  O?  ™  t^SS?*  "  deSCri"ed  EXCEPT 
LIABILITIES  ASSUMED  UNDER  THJ TtS  OF  TOI m££  'S?™™  OBUGA™ONS  AND/OR 
WITHOUT  REGARD  TO  THE  CAUSIJOR  C  ATT«ir«  totJdiv^^  WITHOUT  LIMITS  AND 
CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGFNrl  o^w^  <EXCLUDING  PRE-EXISTING 
THE  NEGLIGENCE  OF  THE  INDEMnS  S *^°R  PARTIES  (INCLUDING 
CONCURRENT,  ACTIVE  OR  PASSIVE  "ARTY),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT, 

address  itt^tSSf'^K^1^  ITS  bC  direC,ed  ,0  ^  Party  bei"^  -  - 

registered  or  certified  mail(  return  receipt  r^^n^  ^  ^  ™*  * 

estat'/in  thtie^^^  with  «*«  »       »  the  surface  or  mineral 

statute,  including  but  not  limited  to  SeZ  5 02^ Tof  he t?  *  T!  **  might  by  COmmon  law  or  by 
acceptance  of  this  Lease,  Lessee  alowCe  that  it  has  blen^  C°de  (°f  te  SUCCeSSOr)  are  excluded'  By 

sufficient  -est,gationtosaW^^ 

1 6.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

an  ^mSSfS^SS^  diSPUte  ^  "nder  te  ^ sha"  "e  in  Tamm  Cou^  Texas> 

ordilcerSij^ef  sites'  3«  £K  r^cT61"  "  1,16  1^"^°'  *"  S<~al  or 

vicinity,  surface  location  T*Z  Z  TZ  S^H^Zntf  h?  th'S  ^  8nd/or  0,her  'eaSeS  the 
surface  location(s)  for  drilling,  rework  ng  or  otter  options  ThJS  /T"  en,C°Un,er  diffiCUlty  SeCUrinS 
either  restricted  or  not  allowed  on  theTelse  Cmises  or  o,h,'r  ^erefo^smced"llln8'.rework1ng  or  other  operations  are 

llTh^?  m  th'S  ^  ^  f0f  »d  shall  not  by  themselves  deteEteZL*£  of  Ms 

whfch  I  iS   T  Ty  ^  TCuUted  in  °nC  °r  m°re  co«nterParts,  each  of  which  shall  be  doenie^SULfS 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated I  n  ^  mascu  ne 

lZTZ°r  ^  sender' sha"  be  read  t0  inc,ude  the  othe*s)  as  *»  —  »*»~  *>  ^t^m^^k 


t-    ?  ^IT?Ef  WHEREOF> this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above  but  uoon 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor 
LESSOR: 


Khoune  Chanthachone 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  23  day  of  W^008,  by  KhouneJ^thachpne,  a  single  man. 


8RUCE  AA*ON  SNYDER 

I  I  '^«Vf^*c.  State  of  Texas 

«&r??fc,fip  Comrrossion  Expires 

April  08,  2012 


Notary  P^ffcU* 


of  Texas 
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